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Time Warner Cable Information Services (Arizona), LLC
Notice ofPro Forma Transfer of Control: `

Dear Mr. McNeil:

Time Warner Cable Information Services (Arizona), LLC ("TWCIS (Arizona)") hereby
notifies the Arizona Corporation Commission ("Commission") of an internal restructuring (the
"Transaction") that will result ina proforma change of control of TWCIS (Arizona). TWCIS
(Arizona) is an indirect subsidiary of Time Warner Cable Inc. ("TWC"). At present,
approximately 84 percent of the common stock of TWC (representing a 90.6 percent voting
interest) is owned indirectly by Time Warner Inc., which is a widely held public company with
no shareholder holding a ten percent or greater equity or voting interest (and which, together
with TWCIS (Arizona) and TWC, are called the "Companies" herein). Thus, the current public
shareholders of Time Warner Inc. ultimately control TWCIS (Arizona), and will continue to do
so (through their control of TWC) after the Transaction is complete. As discussed in greater
detail herein, to effect the Transaction, Time Water Inc. proposes to distribute its equity interest
in TWC to some or all of the public shareholders of Time Warner Inc. The Companies expect to
complete the Transaction by the fourth quarter of 2008, or sooner.

Based on a review of Arizona law, it is the understanding of TWCIS (Arizona) that state
regulatory approval to complete the Transaction is not required. Accordingly, the Companies
submit this letter in order to ensure the continuing accuracy of the Commission's records, as well
as to update the above-referenced dockets. An original and 15 copies of this letter, along with

1 See Ariz. Admin. Code §§ R14-2-803 (requiring a "public utility" to obtain prior approval for
a corporate reorganization), R14-2-80l(8) (defining "public utility" to include only Class A
investor-owned public service corporations). TWCIS (Arizona) is not a Class A utility under
Ariz. Admin. Code § R14-2-103(q). TWCIS (Arizona) will not encumber any new assets or
guarantee any new loans in connection with the Transaction.
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one further copy to be date-stamped and returned to us are enclosed. Please date-stamp the extra
copy of this letter provided for that purpose and return it in the enclosed postage-prepaid
envelope.

For the information of the Commission, TWCIS (Arizona) tilrther states as follows:

I. THE COMPANIES

A. Time Warner Inc.

Time Water Inc. is a publicly traded Delaware corporation with principal offices located
at One Time Warner Center, New York, NY 10019-8016, tel. (212)484-8000. Time Water
Inc. is a leading media and entertainment company with extensive operations spanning film,
television, online content and interactive services, and magazine publishing. Its operations
include TWC, AOL LLC, a leading provider of Internet access, content, and services, Time Inc.,
Home Box Office, Turner Broadcasting System, and Water Bros.

B. Time Warner Cable Inc. and Time Warner Cable Information Services
(Arizona), LLC

TWC is a Delaware corporation with its principal place of business located at 290 Harbor
Drive, Stamford Connecticut, 06902-7441, tel. (203)328-0600. TWC is the second-largest cable
operator in the United States and provides video, high-speed data, and Voice Over Internet
Protocol services to customers in 27 states across the nation.

Time Warner Inc. holds an equity interest that provides approximately 84 percent
economic interest and a 90.6 percent voting interest in TWC. This interest is composed of two
classes of TWC stock: Class A, which has one vote per share, and Class B, which has 10 votes
per share. Time Warner owns a majority of both share c1asses.2 The remaining shares of TWC
are publicly-traded.

In Arizona, the Commission has authorized TWC's wholly-owned, indirect subsidiary,
TWCIS (Arizona), to provide certain telecommunications services, and TWCIS (Arizona) has a
pending application for additional authority to provide facilities based local exchange and
interexchange telecommunications services.3

2

3

Additionally, Time Warner Inc. indirectly holds 12.43% non-voting equity interest in Time
Warner NY Cable LLC ("Tiny"), a subsidiary of TWC.

See In the Matter of the Applieation of CC Telecommunications, LLC DBA Adelpniafor a
Certificate of Convenience and Necessity to Provide Intrastate, Facilities-Based,Non-
Switened, Dedicated Point-to-Point Data Transport Telecommunications Services in the State
of Arizona and Petition for Competitive Classmeation of Proposed Services,Docket No. T-
04282A-04-0763, Opinion and Order, Decision No. 68650 (Apr. 12, 2006) (granting
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H. DESCRIPTION OF THE TRANSACTION

The Transaction is governed by a Separation Agreement, dated May 20, 2008, among
Time Warner Inc., TWC, and certain of their respective subsidiaries that provides for a structural
separation of TWC from Time Water Inc.4 TWCIS (Arizona) therefore notifies the
Commission of a pending p r o f o r m a transfer of control that will result from the Transaction, in
which Time Warner Inc. will dismlbute to some or all of its shareholders all of the shares it holds
in TWC, so that such Time Warner Inc. shareholders will hold these shares of TWC directly,
rather than indirectly as they do today. The Transaction will not result in any substantial change
in control of TWC or any TWC subsidiary. Rather, the public shareholders of Time Warner Inc.
will retain ultimate control of TWC and its subsidiaries (including TWCIS (Arizona)) and, as a
result of the Time Water Inc. distribution, will exercise that control through their direct
ownership of TWC, not indirectly through Time Warner Inc. Illustrative charts depicting the
corporate structure both before and after this p r o f o r m a transfer of control are attached hereto as
Exhibit A.

This p r o f o r m a transfer of control will be seamless and transparent to TWCIS (Arizona)'s
customers. TWCIS (Arizona) will continue to offer service to its customers under the same
name, and will continue to be led by its existing, experienced management team. No existing
service will be discontinued, reduced, or impaired as a result of the Transaction, nor will the
Transaction cause any change to any customer's service provider. Thus, the Transaction will not
cause any interruption in service to customers, nor will it cause any change to the rates, terms or
conditions governing TWCIS (Arizona)'s services.

To effect the Transaction, following a series of internal steps, Time Water Inc. will
transfer to its shareholders its entire ownership in TWC either through a "spin-off' or a "split-
off' or a combination thereof If a spin-off is elected, Time Warner Inc. will distribute to all of
its shareholders p r o  r a t a number of shares of TWC. If a split-off is elected, Time Warner Inc.

4

certificate to ACC Telecommunications, LLC), In the Matter of the Application of CC
Telecommunications, LLC for Approval ofAssignment ofAssets to Time Warner NY Cable,
LLC and time Warner Cable Information Service (Arizona), LLC DBA Time Warner Cable,
Docket No. T-04282A-06-0161, T-20448A-06-0161, T-20449A-06-0161 , Opinion and Order,
Decision No. 68824 (June 29, 2006) (transferring ACC Telecommunications, LLC's
certificate to Time Water NY Cable, LLC and TWCIS (Arizona)). TWCIS (Arizona) also
filed an application for an additional certificate of public convenience and necessity that
would grant expanded authority to provide local exchange and interexchange services on
January 23, 2008, see Application and Petition for Certificate of Convenience and Necessity to
Provide Intrastate Telecommunications Services, Docket No. T-20449A-08-0044 (tiled Jan.
23, 2008).

The Separation Agreement is available online at:
http://www.sec. gov/Archives/edgar/data/1105705/0000950 l4408004413/gl3642exv99wl .him
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will offer its shareholders the opportunity to exchange their shares of Time Warner Inc. stock for
a specified number of shares of TWC stock. Following the split-off; any shares of TWC not
distributed pursuant to the exchange would be distributedon a pro rata basis to all Time Warner
Inc. shareholders. As a result of the conn ation of the Transaction, Time Warner Inc. will no
longer have any ownership interest in TWC, and Time Warner Inc. will no longer be the indirect
parent of TWCIS (Arizona).5 TWC will be managed by its own board of directors.6 After
consummation of the Transaction, the shareholders of Time Warner Inc. who receive shares of
TWC either through the spin-off or split-off; together with the current public shareholders of
TWC, will control TWC directly.

Lu. PUBLIC INTEREST STATEMENT

The Transaction will serve the public interest in Arizona by benefiting customers and
improving execution at both Time Warner Inc. and TWC. First, by separating the Time Water
Inc. media content businesses Rom the TWC content delivery and communications services
platforms, the Transaction will allow both companies to focus more directly on their respective
areas of expertise. This enhanced management focus and flexibility, in tum, will improve the
prospects of both companies for growth and enable each of them to better execute their respective
business plans, to the ultimate benefit of their customers.

Second, as indicatedabove, the Transaction will be effected in a manner that is seamless
and transparent to customers. Indeed, because the Transaction isproforma, it will not result in
any substantial transfer of control of TWCIS (Arizona), nor will the Transactioncause any
change to any customer's carrier or to the rates, terms and conditions that govern TWCIS
(Arizona)'s services. In addition, the Transaction will not cause any interruption or change to
any customer's services. TWCIS (Arizona) will continue to offer competitive services bringing
broader customer choice, innovation, and enhanced service capabilities to Arizona.

5 The transaction will not otherwise affect the structure of TWC's ownership interest in TWCIS
(Arizona).

6 Jeffrey Bewkes, President & CEO of Time Warner Inc. intends to resign as a Director of TWC
upon consummation of the Transaction.
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Iv. CONCLUSION

Again, this letter constitutes notification to the Commission of a transaction for which
TWCIS (Arizona) believes no approval is required. For the reasons stated above, TWCIS
(Arizona) respectfully submits that the Transaction will serve the public interest, convenience,
and necessity. Please do not hesitate to contact me should you have any questions.

Respectfully submitted,

/( e /,, n 9

Julie P. Laine
TIME WARNER CABLE INFORMATION
SERVICES (AR1zonA), LLC
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EXHIBIT A

Pre-Transaction Corporation Structure

Time Warner cable Information
Services (Arizona), LLC
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Post-Transaction Corporation Structure

Time Warner Cable Information
Services (Arizona), LLC
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